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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

In the matter of Registration No. 3,059,241

Mark: J5
UMG RECORDINGS, INC.,
Petitioner,
- against - Cancellation No. 92053622
SIGGY MUSIC, INC,,
Registrant.

ANSWER TO REGISTRANT’S AMENDED COUNTERCLAIM

UMG Recordings, Inc. (“Petitioner’), by its attorneys Fross Zelnick Lehrman & Zissu,

P.C., for its Answer to Registrant’s Amended Counterclaim, states as follows:

1. Admits that Registrant purports to be the record owner of U.S. Registration No.
3,059,241 referenced in Paragraph 43 of the Amended Counterclaim, admits that Exhibit A to
the Amended Counterclaim appears to show the status of the referenced registration as of July
13, 2011, and respectfully refers the Board to said registration for the contents therein. Petitioner

denies the remaining allegations of Paragraph 43 of the Amended Counterclaim.

P States that Paragraph 44 of the Amended Counterclaim asserts legal conclusions

to which no response is required, and otherwise denies the allegations of Paragraph 44.

3. Admits the allegations of Paragraph 45 of the Amended Counterclaim, but denies
that Paragraph 45 of the Amended Counterclaim contains a complete recitation of Petitioner’s
allegations in Paragraph 2 of the Petition and respectfully refers the Board to Paragraph 2 of the

Petition for its contents.

{F09604171 }



4. Denies the allegations of Paragraph 46 of the Amended Counterclaim, and

respectfully refers the Board to the document cited in Paragraph 46 for its contents.

5. Denies the allegations of Paragraph 47 of the Amended Counterclaim, and

respectfully refers the Board to the documents cited in Paragraph 47 for their contents.
6. Denies the allegations of Paragraph 48 of the Amended Counterclaim.

7. States that Paragraph 49 of the Amended Counterclaim does not contain any
allegations of fact to which a responsive pleading is required, but nevertheless denies that the
purported “evidence” referenced in Paragraph 49 exists or that there are any factual bases for

Registrant’s allegations referenced therein.

8. Denies knowledge or information sufficient to form a belief as to the truth of the
allegation in Paragraph 50 of the Amended Counterclaim that “since November 1, 2004,
Registrant or Registrant’s predecessor in interest has continuously used Registrant’s Mark in
connection with ‘clothing, namely, footwear, shoes, hats, caps, shirts, and jackets’ in
International Class 25 and therefore denies the same, and otherwise denies the allegations of

Paragraph 50 of the Amended Counterclaim.

0. Denies the allegations of Paragraph 51 of the Amended Counterclaim, and

respectfully refers the Board to the document cited in Paragraph 51 for its contents.

10.  Denies the allegations of Paragraph 52 of the Amended Counterclaim, but admits
that the documents cited therein are true and correct copies of chain of title documents either
generated by or submitted to the U.S. PTO in connection with Registration No. 965,809 and

otherwise respectfully refers the Board to the documents cited in Paragraph 52 for their contents.

11.  Denies the allegations of Paragraph 53 of the Amended Counterclaim.
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12.  Denies the allegations of Paragraph 54 of the Amended Counterclaim, and states
that official public records of the California Secretary of State and the U.S. PTO demonstrate
that MRAC, L.P., a California limited partnership, changed its name to Motown Record
Company, L.P., a California limited partnership, on September 2, 1993 upon assignment to
MRAC of the assets of Motown Record Company, L.P., a Delaware limited partnership,
including Registration No. 965,809. True and correct copies of such documents, located in the
U.S. PTO assignment records at Reel/Frame 1286/250-1286/279, Reel/Frame 1071/226-
1071/230, and Reel/Frame 001996/0291, which demonstrate the corporate name change and

assignment referenced herein are attached hereto as Exhibits 1, 2 and 3.

13.  Denies the allegations of Paragraph 55 of the Amended Counterclaim.
14.  Denies the allegations of Paragraph 56 of the Amended Counterclaim.

15. States that Paragraph 57 of the Amended Counterclaim does not contain any
allegations of fact to which a responsive pleading is required, but nevertheless denies that the
purported “evidence” referenced in Paragraph 57 exists or that there are any factual bases for

Registrant’s allegations referenced therein.

16.  Denies knowledge or information sufficient to form a belief as to the truth of the
allegation in Paragraph 58 of the Amended Counterclaim that “since November 1, 2004,
Registrant or Registrant’s predecessor in interest has continuously used Registrant’s Mark in
connection with ‘clothing, namely, footwear, shoes, hats, caps, shirts, and jackets’ in
International Class 25 and therefore denies the same, and otherwise denies the allegations of

Paragraph 58 of the Amended Counterclaim.
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17. States that the “WHEREFORE?” clause of the Amended Counterclaim is a Prayer
for Relief that requires no response, but nevertheless denies that Registrant is entitled to any of

the relief requested therein.
18.  All allegations not specifically admitted above are hereby denied.

AFFIRMATIVE DEFENSES

FIRST AFFIRMATIVE DEFENSE

19. The Amended Counterclaim fails to state a claim upon which relief can be

granted.

20.  Registrant’s allegations in the Amended Counterclaim are insufficient as a matter
of law because they fail to meet the standard for alleging fraud under In re Bose Corp., 91

U.S.P.Q. 2d 1938 (Fed. Cir. 2009).

21.  To the extent Registrant’s Amended Counterclaim for fraud is based on
Petitioner’s allegedly deficient chain of title concerning Registration No. 965,809, official public
records of the California Secretary of State and the U.S. PTO conclusively and clearly show that
Petitioner’s claim of ownership of this registration during the prosecution of Application Serial

No. 76/536,394 was true. See Exhibits 1-3.

SECOND AFFIRMATIVE DEFENSE

22.  The Amended Counterclaim fails to plead fraud with the particularity required by

Federal Rule of Civil Procedure 9(b).

THIRD AFFIRMATIVE DEFENSE

23.  Registrant lacks standing to bring and/or maintain the Amended Counterclaim.
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FOURTH AFFIRMATIVE DEFENSE

24.  The Amended Counterclaim does not comply with Federal Rule of Civil
Procedure 8(a) and (), which require a “short and plain statement of the claim showing the
pleader is entitled to relief” and 37 CFR § 2.104(a) and TBMP § 312.03, which require “a short
and plain statement” of the reasons why Registrant believes it would be damaged by the
registration of the mark at issue. As such, Petitioner is not required to separately admit or deny

each of the allegations contained therein.

FIFTH AFFIRMATIVE DEFENSE

25.  The Amended Counterclaim is barred by the doctrine of waiver.

SIXTH AFFIRMATIVE DEFENSE

26.  The Amended Counterclaim is barred by the doctrine of estoppel.

SEVENTH AFFIRMATIVE DEFENSE

27.  The Amended Counterclaim is barred by the doctrine of laches.

EIGHTH AFFIRMATIVE DEFENSE

28.  The Amended Counterclaim is barred by the doctrine of acquiescence.

WHEREFORE, Petitioner demands that Registrant’s Amended Counterclaim be

dismissed with prejudice.

{(F0960417.1 }



Dated: New York, New York FROSS ZELNICK LEHRMAN & ZISSU, P.C.
February 17, 2012 z

New York, New York 10017
Tel: (212) 813-5900
Fax: (212) 813-5901

Attorneys for Petitioner
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" This AMENDED AND RESTATED LIMITED PARTNERSHIP §
AGREEMENT dated 8s of August 30, 1993 of MRAC, L P., a California limited g
partnership, is entered imo by and smong Polygram KK, a Japanese corporation
(xqum-). Polydor KK, a Jspanese corporation ("Polytiar™), and Motown Entenmnu@t
(Deunchland) GmbH, & Gesman eurpomion(".um') s;euualpumen. PolyGram™

PolyGram Group Distribution, Inc., a Delaware corporation ("PGD"), PolyGram
Manufacturing and Distribution Centers. Inc, s Delaware corporation (PMDC"),
PolyGram Records, Inc., 3 Delawarz corpovation (PRI, PHL, Motown Management
Corporation, a Delaware corporation (TMMC"), and Mr. Jheryl Busby ("Bushy®), as
limited parmers, and Richard Comstant ("Canstant”) as the withdrawing limited partner,
with reference to the following, €acts: |

0SZHM 98¢

A. The Partnership (us defined herein) was formad pursnant to the
Agreement of Limited Partnership , dated as of July 30, 1993 (the "Original
Agreement”), and the filing of a Cenificate of Limited Partnership on July 30, 1993 (the
“Original Certificate™) with the California Secretary of Stase. The partles hereto desire
to amend and restate the Original Agreement to provide for (i) the admission of
Pobﬂ&?dydorndh@ummlm(ﬁ')tboadm”of?ﬁb PMDC, PRI
and PHI as limited partuers, (iif) upon such admissions, the withdrawal of PHI as >
general parmer and Constant 45 limited partner, and (iv) apon the Closing (as defined 2
herein), the admission of MM(C and Busby as limited partners. =

- B mmlmamedmmmmrmnlﬂpfothws
setfonhinSecuonz.:Soithkmsmm '
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AGREEMENT

Now, thezefore, in consideration of the mutual promises and agreements
made herein and for other good and valuable consideratioz, the receipt and sufficiency

of which is acknowledged, the parties agree as follows:

ARTICLE 1
DEFINITIONS

11 Definitions. Whenmed in this Agreement, the following terms shall
have the meanings set forth below, except as ctherwise specifically modified herein:

“Act" means the California Revised Limited Partnership Act, Chapter 3 &
Title 2 of the California Corporatioas Code, as amended from time to time. =]
e
' g

"Asset Purchase Agreenient” means that ceriain Asset Purchase Agreement
dm.-dtsof.lulyao. lmwandbumenmmudl’mm:p assuchaguomcnt
may be amended from time to time.

wmmemmngntfmthmmemmuhmmemem

*General Paxtner® means, upon the filing of the certificate described in
Section 2.10, each of PolyKK, Polyﬂornndm and also includes any Person admitted
as an additional or substitute gencral partner of the Partnership pursuant to the
- provisions of this Agreement. Upon the filing of such certificate, PHI shall cease to bed

general partner of the Partnership.

W:wnmmt&eﬂh;oﬂhewrﬂﬁcatedesm‘bedin
Semonz.lo.PGD PMDC, PRI and PHI, and also includes any Person adritted as an
additional or substitute limited purtner of the Partnership pursuant to the provisions of
mkmumiwnmmnmtlﬁnnudto,wcmnuswuponsamﬁcﬁonm the
condition set forth in Section 2.10(b). Upon the filing of such certificate, Constant shail
ceasetobealinnwdpmeroﬂhe Parmership,

*Mapagement Consmitiee™ means the committee established pursuant to

41

MYVHIawY

Section 5.2,

_ "Motown® means Motown Record Company; L.P., a Delaware limited

OCI-INISIVE 2



.- “Notification" means a writing, containing the information required by this
Agreement 1o be communicated to any Person, sent a5 provided in Section 10.1.

“Partner” means any General Partner or Limited Partner.

“Partnershig® means MRAC, LP.

“Paxtnership Interest” o means the interest of a Parter in all
rights, benefits and obligations to which such Partacr may be entitled or subject, as s¢t
forth in or determined under this Agreement. §

| “Bercontage Loterest” means SRD i the case of PolyKK, SNENSY in the=
case of Polydor, JEMRRin the case of MED and SINEEENRE in the case of eackt

Wmuumw;mimﬂp.mmm
urust.oruyothereﬁhywumnﬁ:ﬁnq.

"Represeniative” means the person selected by a Partner o be its
representative on the Management Committee, as provided in Seet’on 5.4.

2

| : =

ARTICLEZ =

THE PARTNERSHP =3

21 Name The name of the Partnership shail be: -
| MRAG, LP.

However, upon compliance with' appliable-laws and wmempmanm with the closing
of the acquisition of Motown's assets pursuant to the Asset Purchase Agreement, the
Parmership shall change its nume to: -

MOTDWN RECORD COMPANY, LP.
: 22 Contimmgion of Partnership, The partias hereby continue 2 limited
pmeﬁhtphmm,fnmiunwudpmwthe;m

23  Business apd Purpose. The purposes and business of the
Partnership shail be (i) the scquisition of the assets of Motown and the ownership,
operation, sale and other transfer of such assets s a record business, including, but not
limited to, the exploitation of the Moiown repertoire.of new and catalogue artists in the

¢Se 982 I

28 13 €22 1T

Uunited States and the worldwiie exploitation of any and all trademarks, trade names and

lam Bl A
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services marks acquired pursuant to the Asset Purchase Agreement, (ii) the carrying on
of any and all activities reasonnbly related thereto, and (iii) the carrying on of any other
business or activities lawful for the Partnership under the laws of the State of California.

24  Powers.

(2) ° In furtherance of the foregoing purposes, the Partmership shall have
the power to take any action or incur any abligation secessary, convenient or appropriate
in connection with, or to facilitate and support the purposes of, the Partnership.

(b)  Without limiting the preceding puragraph, the Parmership has tHg
power 10 employ such employees and agents as may from time to time be deemed e
appropriate for the conduct of the businesy of the Partnership, Such employees and >
agemmybededmuduoﬂimudftha?umup,whhmchﬁﬂsunhwingsm
authority as the Mansgement Conmittee shall designate. Such employees and agents
mymfuaﬁmuwdmelmﬁaumwthemmmmmbym
Management Committee.

P.B85-35

€52 98¢ 1M

mmelmdmmmm.mmmn&omdmmﬁm
MamdmehmmﬁpinﬂwSMMCﬂHm&rmofwmmthe

Partnership is Milton E. Olin, Jr., Esq., 1416 North La Brea Avenue, Los Angeles, =
California 90028, until changed by the Management Comumittee from time to time, g;_l

. 26 Principal Plare of Butingss. The principal place of business of the-
Partnership shall initially be a1 1416 North 1.2 Brea Avemue, Los Angeles, California, ==
- However, contemporaneous with the closing of the acquisition of Motown’s assers

mummthemmsAmemgthemtship’sprm&palplau of business

E8lyniede I

o 27 Esscution of Documents. The General Partners have caused a
Certificate of Limited Partnorship of the Partnership to be filed in the offes of the
California Secretary of State. The Partners shall from tire to time execute,
acknowledge, file, record or deliver all other certificates, instruments and other
documents, and counterparts thereof, including, withont Limitation, a fictiious business
msuwmmmmmamdpeﬁmnauotberuﬁ.asshﬂbemmryor
appropriate to comply with applicable law in connection with the activities of the -
Parmership and, when appropriate, for the: termination of the Partnershiy.

CCL-IRRE VS 4
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28 Term. The term of the Partnership conwuenced on the date of the
ﬁlingof!herumership'sOﬁgimlCerﬁﬁmeintheomceohheCaﬂﬁunﬁaSecreuuyof
Stare. The term of the Partnership shall continue until July 31, 2018, unless extended by
amendment of this Agreement cr unless the Partnership is dissolved prior to that date
pursuant to Article 6. The existence of the Partnership as an entity shail continue until it
udusoh'ed,woundupmdtemﬂmed.mmrdaucemthkmdeﬁ

29  Voting By Limited Pariners. Except as may expressly be required
byth:sAgrumemwm:ndamrypmuiomdnpphmblehwwhichumtbemodlﬁed
wmwmnmemnedrmmmnhmmmmvouonwmer
involving or relating to the Partnership. Withouhmﬂngmeaenmﬂtyoftheprecedmg
sentence, the Limited Partners shall have no right to vote on, consent to, contest or
otherwise approve or object to any agreement or transaction of any nature by or >
involving the Partnership so long as the Management Conunittee has appreved such 1
agreememormnncﬁon.wbetherornotu:yotherpwmawhwmemor ~
transaction may be directly or indirectly controlled by, in control of or under common =2
controlwuhanyofthePamenorauyofﬂmkeprmmumandwhetherorn:nanyof
the Parmers or any of the Representatives may otherwise have a conflict of interest in
cnnnemonmthmchmeemntorm

(a) Upon the filing of an Amended and Restated Certificate of Limited

of the Partnership ("Amended Certificate™) with the California Secretary of
State which indicates that PolyKK, Polydor and MED are admitted to the Partnership as |
general partoers of the Parmership, said admission shall become effective. The parties g
also agree that PHI shail cease 10 be a general partner of the Partnership at the time the
Amendedcemﬁaﬂeuﬂedmﬁthe&mmmdswewm:eﬂmtheface
“that PHI is not listed on the Amended Certificate as 4 geveral partner of the
Partnership. Further, the parties agree that upon the Gling of the Amended Certificate =
FGD, Pmmmmmumedsmedmdmrmmpm
" Constant shall cease to be a limited partner of the Partnership.

(b) Upon the Closing and without any further action on the part of the
Parmers, MMC and Busby shall be admitted as limited parmers of the Partnership and
shanuchmtlwapm!muiﬂmnmmthewofmemhsetfonhvmh
tespecttosuchpmyonmdn!e& :

CCLIRIRVE 5
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ARTICLE 3
CAPITAL CONTRIBUTIONS AND PARTNERSHIP CAPITAL

P. 37738

. 31 Capital Coptributions. Immediately prior to the closing of the
acquisition of Motown's assets pursnant to the Asset Purchase Agreement, each Partner
shall make a capizal contribution o the Parmership of the cash set forth with respect to
such Partner on Schedule A. The amount of each Partoer’s capital contribution will be
credited to its capital account. No Limited Partner shall have any obligation to make
any contribution to the Partnership other than as set forth on Schedule A,

32 Capital Accounts. A separate capital account shall be established
for each Partner by the Partnership.

33 Pannerhip (Capital.

(3) No Partner shall be paid interest on any capital contribution to th

Partnership or on such Parmer’s ¢apital account, notwithstanding any disproportion
therein as between Parmers. -

=Y

wayPagvyl

(b) Except as provided in Section 9.4, the Parmership shali not redeem

or repurchase any Partner’s Partnsiship Interest, and no Partner shall have the right to
-withdraw any part of such Partnier’s capital contribution.

GG 98¢ Tl

34 Loans Any Partner may lend munzy to the Partnership on such
terms and conditions as the lending Partner and the Management Committee shall
determine. No such loan shall be regarded as a contiibution to the capital of the
Parmership. '- . :

ARTICLE ¢
DISTRIBUTIONS OF CASH;
ALLOCATIONS OF INCOME AND LOSSES

41  Disibution of Cash

(a) The Parmership will distribute cash to the General Partaers from
time to time when determined by the Management Committee. -Except for liquidating

distributions pursuant to Seesion 6.2(b)(iif), no Limited Partner shall have the rigit to
any cash distribation from the Pastnership.

pERTE ]

S8ty eddimy

-~ {b)  Except s provided in Section 4.1(c), cash shall be distributed to the
" General Partners pro rata in accordance with their re: capital contributions, until
each General Partner has received an amount equal to its capital contribution;

o0 KGEYE : 6
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thereafier, cash shall be distribited to the General Partmers pro rata in accordance with
their respective Percentage Interesti.

(c) Aﬂhquﬂamdsuibunonsofthel’amnhipshaﬂbemadem
accordance witia Section 6.2(b

42 Allocation of ¥ocome and Losses. All items of income, gain, loss,
deduction and credit of the Partnership skall be allocated among the Partners for book
and tax purposes in accordance with their Percentage Interests,

43 Determination of Distibations Amone Partners.

(a) Al distribinions of cish shall be paid to the Persons who are
Partners on the day such distribution is made.

) mhmnshepshaﬂmthhddﬁomanydisnibuumnwhamrg_
as are required to be withheld by the laws of any taxing jurisdiction. Such withkeld :
amourss shall be treated as amounis disnibuted to the respective Partners an whose =
mmewuhhddangmmradfwaﬂmdtﬂswm

30Vl

ANTICLE §
mmmmn'

5.1 Muammmm Prior to the consummation of the
Parmership’s acquisition of the assets of Motown, the busiaess and affiirs of the
Partnership shall be managed by the General Parers, with each one of them having ful
right and power to act alone. hbmuwdwmmmmmemﬂmbwnmm
e T aT e utfiai G e e &

with the wo FParners acting ﬁ.gutaudpower:,
to take any and all actions on behaif of the Partnership. =

Pmmhmmnhmammcnmmthembmdwhehmﬂbe
appointed in the mamner provided in Section 54. Subject to the rights of the General
Partners provided in Section 5.1, the Minagement Committee shell be responsible for ail
wdmmwwanm:m,sunmmnmmmmh
respect o the management of the business of the Partmership and shall have the right.
power and authority to cause the Parmership to do. or cause 10 be doune, all acts and
actions which in its judgment sre necestasy, proper, convenient or desirble in order 10
operaie and condvct the businsss of the Partnership and to carry out and fulfill the
purposes of the Parmership, The Manigement Committee shall not, however. ke any
action inconsistent with any action taken by any two General Parmers acting together.

CCIH-INRaEvE 7
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53  Delegation of Authority: Officers.

{a) The Parmnership shall have such officers with such powers and duties
as the Management Committee shall deternine from time to time. Each officer of the
Partnership shall serve at the pleasure of the Management Compmittee, without prejudice
to the rights, if any. of such officer under any contract of employment. Any officer may
resign at any time; but without prejudice to the rights, if any, of the Partmership under
wmmmmmnsam .

() mumgmm(mwddmaﬂoranypomonofm

nghts.puwusmdmhnyhetunderwmmmemme.mﬁngofmob

mare Representatives, which muiy exercise all such delegated right, power and authoriy

: bmmmdh"mgmmcmmwm mmum*;.
Execative Officer of PolyGram N.V, Mbeammbuo!mymhmﬁvemmﬁé&.

(n) mm;m(mumumdmkwmm
selected by ezch Partner. Each Parmer shall aiso have the right to appoint an alternate -
1o each Representative selected by that Partner by giving Notification to the other 44
Partners. In case of the absenice of a Representative, the alternate for that &
-Wmmwtmmmdmamw Each =
. Parmer shall have the absclute and unconditional right to remove and to change its S
" Representative and alternate from time to time by giving Notification to the other -

~ Partners. A vacancy on the Minagement Committee maey be filled only by the Pariner
that originally appointed the Representative whose death, disahility, removal or
resignation created such vacanky. The Management Commirtee will indtially consist of
the seven Representatives listed] below, who will serve on the Managernent Commitiee
until their death, disability, removal or resignation. The General Pertners agree that the
Mmmm&mmhv shanbeseleueﬂbylhemasmofihw
Representatives.

COL-tTZAVS 8
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2.19-33
General Pactner Representative
PolyKK Terumi Mizuta
~ Polydor Takeo Gotoh

MED Alain Levy ~

Limited Parner - B o
:_:} Lo n |

PGD John Reid = =3

PMDC Jan Cook =

PHI Clarence Avant ™

PRI Eric Kronfeld pl

(b Upon the Closing and without any further action on the part of the
Parmers, the Management Cominittee shall be expsiided 10 nine Represematives, with
the addition of the two Represtunatives listed befow, who will serve on the Management
Committee umil their death, disability, removal or resigeation, ‘ :

Limited P
Bushy , Jheryl Busby
MMC Martha H.W. Crowninshield

55  Meetings of the Management Compites.

(a) Regular meotings of the Managirment Committee shall be held

~ without call or notice st such time and placs as shail from time to time be fixed by

standing resolution of the Management Committee, Special meetings of the

- Magagement Committes may be held ut any time and plsce whenever calied by any

Represeniative selected by a Geusral Pantner. Nouification of a special mesting of the
Committze shall be: given to the other Representarives in accordance with

the procedures set forth in Section 10.1 by the Representative calling the meeting at

least forty-eight hours before the specinl meeting. '

- (6) The preseno: of six Representatives, one of whom mustbea
General Partmer's Representative, at a regular or duly noticed special meeting of the
Management Cormmittee shall constitute a quorem for the wansaction of business,
Minutes for each Management Commirtee meeting shall be prepared and distributed to
evely Represemative. Representatives may participate ia 8 meeting through the use of

- COI1NTEAVE 9
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conference telephone or similar communications equipment. and such Representatives

shall be considered present in person as long as all Representatives participating in such
meeting can hear one another,

(c) Every act of the Management Comimities taken at any mesting of
the Management Committee, however called and noticed or wherever held, shall be as
valid as though taken at a meeting duly held after regular call and notice, if 2 quorum is
present and if, either before or after the meeting, each of the Representatives not

Mﬂgmammmofnoduwammrtoholdingmchmeﬁngor
approval of the minutes thereof.

LAVl

6621 98¢ 11l

()  Anact or decision done or made by a majority of the total numbe?

ofReptmtatmspnumaadnlyheldmuungatwhichuquommnpmemslmu:-;
constitute action by the Managema:nt Committee. :

(¢)  Any action required or

At

u

to be taken at any meeting of the
Comumittee may be taken without a meeting if at least six Representatives,
omdwhommﬂbeacewﬂ!mfsnepmﬁve.mmmenminwﬁﬂngme
writing or writings are filed with the mimites of proceedings of the Manajjement

Committee and a copy of the writing or writings is sent to sach non-consenting
Representative.

56 Indemnpification, The Parmership shall indemnify each member of
the Management Committee pursuant %0 an indemnification agresment in the form of 2

theauachedExhlanormchoﬂurfamasismnmlnylmpubletosuchmemberax}:q
the Partnership.

YIVH
i1 €24 1B

ARTICLE 6 _
DISSDLVHON. LIQLEDATION AND TERMINATION
OF THE PARTNERSHIP

-

68

61 Eyems Causing Dissolution. The Partnership shalt dissolve and its
affairs shall be wound up upon the happening of any of ths following events:

{a) the expiration of iis term as set forth in Section 2.8;

. () . tbes_ileoroaherﬁlispositionofa!l or substantially all the assets of
thePamursh:p .

{c) the written ¢lection of all of the Gensral Partners to dissolve the
Parmnership (the Limited Partners having no right to vote);

CC1-1 0LV 10

AT T0ZRE. vV i3




Th-29-1334 11:35 J*ME_VENY 2 MYERS IO

(ii) To payment (of the making of reasonable provision for payment
thereof) of all debts and obligations of the Partnership to any Partners. prorated
in accordance with the amount owed to each Partner if such remaining amounts

are not sufficient to pay all such debts and obligaticns:

' (i) To the Partners, pro rata in accordance with their respective
unreturned capital contributions, until each Partner has received an amount equal
to amy portion of its capital conuibution whick has not theretofore been ,

distributed pursuvant to Section 4.1(b); and

(iv) To the General Pastners, in accordanse with their respective
Percentage luterests.

63 Cancellation. of Certificate of Lir
completion of the winding up of the Purtnership, the General Partuers shall use their
best efforts to cause any necessary documentation to be filed in order to retlect the
termination of the Partnership. '

ARTICLE 7
ACCOUNTING; BEOOKS AND RECORDS; ETC.

7.1  Accounting, Fis¢al Year. The books and recovds of the Partnership
shal} be kept in accordance with any reasonable accounticg method designated by the
Management Committee, The {iscal year of the Partnership shall end on November 30
in each year. _

12 Books and Records. The General Parters shall maintain, or cause
_to be maintained, all records necessary for documenting and reporting the business and..,
affairs of the Partnership. | =
73  Bank Accoupts. ‘The Partnership shali establish and meintain

accounts in such financial institations (including, without limjtation, natioozl or state
banks, trust companies, or savings and loan institutious) asd in such amounts as the

HUVHIgY

P, 12,33

HUVHEavul

- Management Committee may deem necessary from time 1o timme. Checks shail be drawn

on and withdrawals of funds shall be made from any such accounts for Partnership
-purposes and shall be signe:d by the person or persons designated by the Management

CCLIMZRVE 12
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ARTICLE 8
AMENDMENTS

8.1 Amendments This Agreement may bs amended with the consent
of a majority in Partnership Intevest of the General Partners; provided, hiowever, that
without the consent of all of the Limited Partners, no amexdment shall be effective that
(i) increases the liability of any Limited Partner to the Parinership, to any Partner or to
any third party or (4} adversely affects the rights of any Limited Partner under this S

(o}

Agreement or under applicabie law. .
=

82 Copies of Amendmens. This Agreement and each amendment =

hereto or thereto shall be kept in the files of the Partnership and copies heteof and
thereof shall be made available to each Partner upon written request.

ARTICLE 9
ASSIGNMENTS; ADDITIONAL AND SUBSTITUTE PARTNERS

9.1 Assignnupis. No Partner may sssign any interest in the Parmership
without the consent of all of the other Partners. No assignee of any interest in the
ip will have the right to exercise any rights of a Partner unless and untit the

assignes is admitted as a substitute General Paruer or Limited Partner, as the case may
be. . ’ .

92 Removal. The Limited Partners shall have no right to remove a
General Partner, whether or not the General Partner has assigned all of its interest in
: 93  Additional and Substitute Pattizers. A Person may be admitted asg
" General or Limited Partner, either in addition to the then General and Limited Partnety

or in substitution for one or more of them, only with the approval of all of the other =
Parmers. - =2

)

16 1330 £22 1w

94 PBusby and MM(. Sections 9.1.9.3 do not apply to the transfers of
the interests of MMC and Busby described in this Section, MMC agrees to sell its
interest in the Partnership to the Partnership for $1 upon payment to the Holder (a5
defined in the Sales Eamout dated as of September 1, 1993 between the Pannership and
Motown: (the "Sales Earnout™)) of the amount provided in Section 1 of the Sales
Earnout. Busby agrees 10 sell his interest in the Partnersiip to the Partnership for 51
upon payment to the Holder (as defined in the Profit Earnout dated as of September 1,
1993 between the Partnership and Motown (the "Profit Exrnout™)) of the amount -
provided in Section 1.1 of the Profit Enraout. Any interest in the Partnership purchased
pursuant to this Section shall be canceiled contemporaneous with such purchase.

COL1TULVE 12
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ARTICLE 10

MISCELLANEOQUS PROVISIONS

2,14-38

10.1 Notification. All notices and other communications required or per-
mitted hereunder shall be in writing, shall be deemed duly given upon actual receipt, and

shall be delivered (a) in person, (b) by registered or certified mail \uir mail if addressed
10 an address outside of the country in which mailed), postage prepaid, rotum receipt
requested, (¢) by a generally recognized overnight courier service which provides written

acknowledgement oy ihe addressee of receipt, or (d) by facsimile or other generaily
accepted means of electvonic transmission (provided that a copy of any notice deliver
pursuant to this clause (i) shail also be sent pursuant to clause (b)), addressed as

follows:

CO1-1T0RE8VE

@

(i)

if to PolyKK:

8-4 Ohashi 1-chome
Meguro-ki

Tokyo 153 Japan
Attention: Takeo CGotoh

Fax: 011-81-33-780-8619

with a copy to:

PolyGram (nternational Limited
30 Berkeley Square

London WiX SHA

England -

Attention: General Counsel
Fax: 011-64-71-499.2596

ifto Polyc'tnt:

84 Ohashi 1-chome
Meguro-ku

‘Tokyo 153 Japan

Attention: Takeo CGotoh
Fax: - 011-81-33.780-8619

14
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(i)
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J’MELVENY & MYERS CC .
with a copy to:
Polydram International Limited

30 Berkeley Squate
London WiX SHA

. England

Attention: General Counsel
Fax: 011-41-71-499.2596

if 1o MED:

¢/o PolyGram GmbH

P. O. Box 104909

20034 Hamburg

Federal Republic of Germany

Attention: Head of Husiness and Legal Aﬁmrs
Fax: ' 011-49-40-308-7655

with a copy to:

PolyGram Internstionial Limited
30 Berkeley Square
London WiX SHA

Bnglal_ld
Attention: (General Counsel
Fax: 011-44.71.499-2596

if to ?GD:

The Worldwide Plaza

£25 8th Avenue, 25th Floor

New York, New York 10015

Attention: Fiead of Business and Legal Affairs
er (212} €03-7935 ,

mth a copy to:

PonGram International Limited
30 Berkeley Square .

London W1X SHA

England

Attention: General Counsel
Fax: 011.44-71.499.2396

18

P.15-33
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(vi)
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if to PMDC:

700 South Battleground Avenue
Grover, North Carolina 28073
Attention: Head of Business and Legal Affairs

- Fax: (704) 734-4180

with a copy t0:

YolyGram International Limited
30 Berkeley Square

London Wi1X SHA

England

Attention: General Counsel
Fax: 011-44-71-499-2396

ifto-!’!-u:

The Worldwide Plaza

825 8th Avenue, 25th Floor

New York, New York 10015

Attention: Head of Business and Legnl Aﬁairs
Fax: (212) 603-7935

' with a copy to:

PolyGram International Limited
30 Berkeley Siquare

London WiX SHA

England

Attention: Ceneral Counsel
Fax: 011-44-71-499.2596

'_i.ftoPRI:

The Worldwide Plaza

825 8th Avenue, 25th Floor

New York, New York 10018

Attention: Hirad of Business and Legal Affairs
Fax: (212) 603-7935

16
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withaeopyto:

PolyGram lntemaﬁioual Lumted
30 Berkeley Squar:

London wnx SHA

'-

" Attention: General Counsel

(viii)

(ix)

Fax: 011-44-71-499-2596
if to Busby:

424 South Plymouth Avenue
Los Angeles, California 90020

with a copy to:

Irell & Manella |

1800 Aveniie of the Stars

Suite 900

Los Angeles, California 90067
Attention: Werer F. Wolfen, Esq.
Fax: (310) 20347199

if to Motovm Management Corporation:
¢/o Boston Ventures

| 21 Custom House Street

Boston, Mussachusetts 02110

Antention: Marthe H.W. Crowninshicid
Fax: (617) 737-3709

with & copy to:

Iroll & Manella

- 1800 Avenue of the Stars

Suite 900

Los Anjeles, California 90067
Attentdon: Werner F. Wolfen. Esq.
Fax: (310) 203-7199

in accordance with the laws of the State of California.

CCI-170283.VE
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102 Applicable Law. This Agresment shall be construed and enforced
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103 Counterpants. This Agreement may be executed in one or more
counterparts, all of which shall be considered one and the same agreement, and shall
become effective wien one or more counterparts dave been signed by each party and
delivered to each pary.

104 Separability of Provisions. Each provision of this Agreement shall
be considered separable, and if for any reason any provision or provisions of this
~ Agreement, or the application of such provision to any Person or circumstance, shall be
held invalid or unenforceable, such provision or provisions shall be ineffective to the
extent of such invalidity or unenforceability without invalicating the remaining provisions
hereof, or the application of the affected provision to Persons or circumstances other
than those to which it was held invalid or unenforceable.

105 Section Tiiles. Section titles are for descriptive purposes only and
shall not control or alter the meuaning of this Agreement as set forib in the text.

. 106 Waiver. No faﬂurebyanyl’amtertommt upon the strict _
performance of any covenant, duty, agreement or condition of this Agreement or 10
exercise any right or remedy consequent upon a breach thereof shall constitute g waiv
of any such breach or any other covenant, duty, agreement or condition. o

| 107 Entire Agrersnent. This Agrecment constitutes the entire ¢
Agreement of the parties with respect to the subject matter hereof and supersedes any g
prior expression of intent or agrsement of the Partners with respect thereto. o
- N
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IN WITNESS WHEREOF, the undersigned bave executed this Agreement
as of the date first above writen.

GENERAL PARTNERS:

POLYGRAM KK

POLYDOR KK

“%.;,'

ta
e e sy

By _
1& Gm;oh
© Chief Financial Officer
MOTOWN ENTERTAINMENT
(DEUTSCHLAND) GmbH
Bjr:
Name:
Tts:

By
Name:
Its:

CCLIAREB.VT
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LIMITED PARTNERS:

P.19-33

POLYGRAM GROUP DISTRIBUTION, INC,

Nahe:
Its:

By:
Name:
hs:

POLYGRAM MANUFACTURING AND
DISTRIBUTION CENTERS, INC.

By:
Name:
Its:

By:

Wame:

Tts:

POLYGRAM HOLDING, INC,

By:

Name:

Its:

By:
Name:
Is:
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IN WITNESS WHEREQF, the undersigned have executed this Agreement
as of the date first abave written.

GENERAL PARTNERS:
POLYGRAM KK
By:

. Terumi Mizuta
President

Bti*akeo Gotoh
Chief Financial Officer

POLYDOR KK

L —
Terumu Mizuta
Px_'esidem

“Takeo Goton
Chief Financial Officer

MOTOWN ENTERTAINMENT
(DEUTSCHLAND) GmbH

O tz Kiso
By: b 4

Name. 4 /l/ J> Managing Director.

,
By: _a[\%&
£6514L7§E$sr*

Prolersn i+

[t;:

COL1R8 VT
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~ LIMITED PARTNERS:

POLYGRAM GROUP DISTRIBUTION, INC.

By: _
Name:
{ts:

By:
Name:
Its:

EUATRSS

POLYGRAM MANUFACTURING AND
DISTRIBUTION CENTERS, INC,

By:
Name:
Its:

HYVM

By:
Name:
Its:

POLYGRAM HOLDING, INC,

By:
Name*
Tes:

WUYH3IAVEL
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By:
Name:
lits:
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IN WITNESS WHEREOF, the undersigned have executed this Agreemen:

as of the date first above written.

GENERAL PARTNERS:
 POLYGRAM KK’
By:

Terund Mizua
President

Takeo Gotoh
Chief Financial Officer

POLYDOR KX

By _ _
Terumi Mizuta
President

By: _
. Takeo Gotoh
Chief Financial Officer

- MOTOWN ENTERTAINMENT
(DEUTSCHLAND) GmbH

By: _
Name:
hs:

Name:
Its:

CCLITEB VY

LIMITED PARTNERS:

POLYGRAM GROUP DISTRIBUTION, INC.

../,

o ﬂ
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POLYGRAM RDS, INC,

. Byz
Nume: £y ant<Lo
Its: Ppraafdont

. o |
WITHDRAWING GENERAL =
PARTNER: g

=

POLYGRAM HOLDING, INC.

LIMITED PARTNERS (admission effective as of
the satisfaction of the condition set forth in
Section 2.10(b)): -

MOTOWN MANAGEMENT CORPORATION

By: o,
Name: pen4
s E:’:
| =2
=3

Fiieayl Busby

CCLIMaNT
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WITHDRAWING GENERAL
PARTNER: :
POLYGRAM HOLDING, INC,

By:_

Name:
Its:

By:
Name:
Its:

CC1-ATRAYT

STHMELVENY & MYERS CC

C

POLYGRAM RECORDS, INC.

By
Name:
Its:

By:
Name:
liss

VITTHDRAWING LIMITED
PARTNER:

206N

LIMITED PARTNERS (admission effective as
the satisfaction of the condition set foith in

Section 2.10(b)):

P.23-33

-
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v
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MOTOWN MANAGEMENT CORPORATION

By:
Name:
(.4

TherT Husty

102 £22 1
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éOLYGRAM RECORDS. INC.
By:

Name:
Its:

By:
Name:
Its:

WITHDRAWING GENERAL  WITHDRAWING LIMITED

PARTNER: - PARTNER: §
. Lo J
POLYGRAM HOLDING, INC. 2
=
b=
- | |
Name: Richard Constant
Its:
By: - ‘ P
Name: : =
Tiss 7
| ' LIMITED PARTNERS (admission effective a5 of 52
the satistaction of the condition set forth in ‘
Section 2.10(b}):

: M(ﬁ'OWN MANAGEMENT CORPORATION

Y

NCie
Is:

 TheryT Busby

CCL176VY

L0eumeee|
2z 99z <0 I



Fh-23-1934 11:43 O'PELUENY R iVERS OO (
POLYGRAM RECORDS, INC,
By:
Name:
It
By:
Name:
Tu:
WITHDRAWING GENERAL WITHDRAWING LIMITED
PARTNER: PARTNER: |
POLYGRAM HOLDING, INC,
By:
Name: Richard Constam
s
By:
Name:
ins:

LI RvY

LIMETED PARTHERS (admission effective as of

the satisfaction: of the coudition set forth in
Saction 2.10(!)]));

MOTOWN MANAGEMENT CORFORATIGH

By
Name:
It

P25/
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PolyGram KK

Polydor KK

.hﬁmnéuihﬂnuﬂmumn
(Deutschiand) GmbH

- PolyGram Group
udl)_ku-ibmion(:enms.lnc,
PolyGram Holding, Inc.
PolyGram Records, lnc.

Theryl Busby
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EXHIBIT B

INLEMNIRICATION AGREENENT =t
‘ : &
THIS INDEMNIFICATION AGREEMENT - (the “Agreeamsnt™) is mada -
and entered into as of this day of ¢ 199__, by
and between Motown Racord CORpany, L.P., a callfornia limited-.
'), and an individuyal

partnership (“Compam
(:mtomuti.n") + With rofevence to tha Eoilwinq facts and
circumstancee: ‘ '

-As  Repressntative siall serve as x mexher ("Hember") of
Company’s Hanagement Cocmmittae.

B. Rapresentative has expressed a rsluctanca to become
2 Mazbar of Company without adequate indemnification or
insurance sgainst the substantial riske of liability currsntly
associated witk being a Member. ‘

€. In oxder to induce Represnentativa to becous a I=

" Member, Company has agrscd to grant Reprasentative adequate &7
:I.nd_aniticnum_m insurance against such riskxs of 11ahility§§

KOW, THEREFORE, in consideration of Rspresentativa's =R
agreement to serve &s a Member, Company hersby agrees as
follows:

1. Indsanificaiiion. If Representative is made a party
to or is threatensd to be mads a party to or is involuntarily
- involved in any throatensd, pendiny er completsd acticn or
procseding which is filed subsequent te the date hereof,
vhethar civil, criminul, administrative or investigative (a
*Froceeding®), by rToason cf the fact thet Raprasentative
(a) i3 or wvas & Memher of Company, or (k) is or vas serving at
the requeat of Compiny as & nanagemant committee mewmber and/op
dirsctor of another foreign or domastie partnership,
corporation, joint venture, trust or other enterprise, whsthe:r
the basis of such Proceeding is an allegad action in an
officisl capacity as & Heabsr, mensgemsnt cormittes menbazr,
diractor and/or partnor, or in any othsr capacity while a
Hember, msnsgement conmittes masmber, director and/or partner,
Repressntative shall be indemnified and held harmless by
conpau:{ to the fullest extent geuiblo under applicable law
(assuming in the case of a California limitea partnership that
the standards of Secticn 317 of the California Corporations
Code as then in force are applicable) zgainst all ExXpEnscs,
1iability and lous (includirg, without limication, reagonabls
atterneys' fees and costs, Judguents, fines, ERISA excise
taxes or penalties and amcunts paid or to be paid in
settlemant, provided that no settlement shall be mxde without
Conpany's prior wriltten censeant, which ahall not be
unreasonably withheld) actuslly and reasorably incurraed or

See-ir2201.V2
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suffered by Represontative in connsctior with sueh Proceeding.
Reasonable expenss: incurred by Representative in defending
any such Procsading shall he advanced by Company prior to the
final disposition of any such Pracesding upon raceipt by
Company Of an undartaking by or on behaif of Reprogentative to

- repay all amounts so advanced if it should be detornined
ultinmately that Reprasantative is not ertitled to be
indemnified under this Agresment or othervige.

2. Remalv to Epforce Right to Incempification. zf a
clain for indeanity under Section 1 of this Agreenant is not
paid in full by Company within ninety (S0) days after a
vritten claim has heen received by Company, Represantative nay
at any time thersafter bring suit against Company to recover
the unpaid amcunt: of the claim, together with interest ‘
therson, and if successful in whole or in part, Representativa
shall aiso be entitled to bs paid the expense of prosecuting
such claim, including reasonsble attorneys' fess and costs
incurred in connecticn tharawith. It shall be a defenss to
Any such action (othar than an action brought to anforces a
claim for expenses incurred in defending any Procssding in
advance of 1::. final aimottigg whare tliu thr:guim tati
undertaking been tendered to Company Reprasen ve

- has not met the standards of conduct which make it permissible
under applicable law (assuming in the cise of a ¢il fornia
limited partnership that the standards of ssction 317 of the
California Corporations Code as then in force are applicable)
for Company to indexnify Repressntative for the ansunt ' =
claimsd, but the burdsn of proving such a defense shall be ons B3
Company. Neither the fatlurs of Coupany (or of its general i =

partners, its full Management Coami: ¢ its Hembors who are 2 ™o
aot parties to the Proceeding with respect to which = ™~
indemnification is claimed, its limited partners, or PR
sndent legal counsel) to have made a determination prior =3
to the coumencement of an action pursuart to this Section 2 Y
that indemnification of Representative is proper in the ~
circumstances becauns Reprssentative has met the applicable -
standard of conduct under appiicable law, nor an actual S
determination by sny such person or raons that
Reprasentative has not met such appiicakle standard ot =n
mmwmtia :.R. duton::uto a::.h action or ex-ntha = o
pres sprusan ve net mnet the applicable —
standaxd of conduct. ~ - ' §:: ™o
- cO
3.  contratt Bight Not Exclusive. The rights conferre® N
to Representativse by 1% Agresment. shall not be exclusive of: potaes
any other right which Representative msy have or hereziter S
acquire under applicabls law, or any prevision contained in ~3
Company's Certiticate of Limited Partnership or tha Limjited ™
Partnarship Agrasmsnt, or any other agresment, or Pursuant to Py
3 vots of partners or disinterested Members, or otherwise. o

Haithoy this Agrassuent nor any payeents made herzunder shall
constituta a waiver of any ¢laizme that Coapany ®ay have or
obtain under the Limited Partnarship Agreamant.

£C1-172591.72 <



C

4. Insurance. Cozpany way purchase asnd maintain
- ingurancs on bahalf of itu employess, Hembars and partners

against any liability agsorted against or incurred by any of

tham by reason of the ract that such person is or was an
enployss, Maaber cr partner of Caompany wasther or not Company
would have the powsr to indemnify such parsons against such
liability under applicable law. Representative agreea te
reisburse Company for any tunds paid hersunder which ars paid
to Representative undar any such policy.

S. Teraipation. This Agrssment may only be amendad or
terninates Ly a writing to that effect executed by Company and
Reprasentative. Jeprasontative shall not forfeit its status
as a beneticiary undsr this Agreement by the tarainstion of _,
Reprasentative's relationship with Cempany. :

6. M‘ It this Agreement or any portion L
thareof he 7alidated on any ground by any court of I>
compstent jurisdiction, Company shall nevartheless indemnify::
Rapresentative to the fullest extent permitted by any
applicabla portien of this Agresment that shall not have been
invalidatsd or by any other applicabls law.

- 7. Successors and Apsigns. This Agrssment shall ke
~ binding upon Company mHtg successors and assigne.

8. MNoticag. Unlass otherwise spacifically parmitted by
this Agreement, all notices under this Jgresment will ba in
writing and will be delivered Ly personsl service or telegran,
telecopy or certifiasd mail (if such service is not avajilable,
then by tirst class.mail), postage prepuid, to such address as
may be designated from tims to tims by the relevant party, and

¢h will initially bs as set forth balow. Any notice zent

by certitied mail will ha deemed to have besn given three (3),
days atter the date on vhich it is nmalled. All other netic:g
wvill be deemed giver wvhan received. Ko ohjection may be ra
to the manner of delivery of any notice actually raceived in™
writing by an suthorized agent of a party. Notices will be =
addressed as follows or te such other address as the party tg!
whon the same is directed will have spscified in conformity -
with the foregoing: . -

(1) IT te quranmtitive:

30vy

}

LLZaegeim

Attn:
Fax:

C1-172553.V2 ’ 3
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¢

With a copy given in like manner to:

rax:
If to Company:

Notown Record Company, L-P.

6258 Sunsat Boulevard

Los Angeles, California 90028

Attn: - Head of Business and Legal Affairs
Fax: (213) 298-4588%

With copies given in 1ikxe nanner to:

FolyGram International itd.
30 Berkeley B

London Wl SHA

England

Attn: General Counsel
Fax: O0ll=é4~71-499-2596

-‘PolyGram KK

8~4, Chashi 1-Chons
S

To - Japan

Atth: Takes Eoteh

Fax: 011-81-33-780-8619

Motoun Entertainment (Dautechland) Guby
P.O. Box 104509

20034 Ramburg

Fedszral Republic of Germany

Attn: Head of Business and Legal Affairs
Fax: 011-49-40~308-=-765%

o'Malveny & Kyers :

1999 Avenue of the Stars, Buite 700
Los Angeles, Califoxnia 90087

Attn: David I, w.ila B.ql

Pax: (310) 246-6779

—

i}

)
1x4]
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_ _ Arplicable Law. "rhtu Agreczent shall be governed by
and construed in accordance with Californiz law. :

LI S8 ¢ 1T
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IN WITNESS WHEREOF, the parties hersto have axacuteil

this Agreemsnt as of the date first written above,
MOTOWN RECORD COMPANY, L.P.,
a California limited partnership
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O'MELVENY & MYERS

tlu MOPE STREET

TELEPHONE [O2) €47:06.80
FACSIMILE (02} 646-37-29
WRITER & DIRECT DAL NUMBES
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Honorable Commissioner of . e
Patents and Trademarks &I
Box 5 S {ﬁ;
Washington, D.C. 20231 L™
¢ W O
- Attention: Assignment and Certification Division ps L
. Dear sir: ;?

Please record the enclosed Assignment of Application.

Enclosed herewith is our check in the amount of One
Thousand Fifteen Dollars ($1,015.00) to cover the costs of

recordation. Please acknowledge receipt of the enclosed document
by date-stamping the enclosed post card and returning it to me as

indicated. After recordation, kindly return the document to me
at the address indicated above.

Thank you for your kind assistance in connection with
this matter.

Very truly yours,

e A %%\

Stacy A. eisberg
for O'MELVENY & MYER/// —
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Enclosure
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cc: Sharon A. Borak, Esg.
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EMBARCADERO CENTER WEST
JEALIFORNIA 007128090 1989 AVENUE OF THE STARS 276 BATTERY STREET
NE (23] B6G-600C LOS ANGELES, CALIFORNIA 200676035 SAN PRANGISCO, CALIFOHNIA ©41-3305
LE 1213} 5898407 TELERHONE (415) 284-8700
— . FAGCSIMILE (418] 4.8701
%& \WHORT CENTER DRIVE TELEPHONE (310} 853-6700 . < (a18) 9a& ]

'0 Mﬁ% ACH, GALIFORNIA B2680-8429 TELEX 874087 ' FACSIMILE (310} 246:6779 [0 FINSHURY SQUARE
ELEPHONE (7t4) 780-R600 : / LONDON ECEZA ILA
FAGSIMILE {714] 6698004 ',’ TELEFHONE (071} 256-845)

585 137 STREET. N W — OCtOber FACSIMILE (07 636:9208
WARHINGTON. O € 20004109 AKABAWE TWIN TOWER, EASY |8vh FLOOR
TELERMONE (2021 3835300 12th 2:1722 ANASAKA, MINATO-KU
FACSHMILE 12021 383544 1 9 9 3 TOKYO 107
- TELEPHONE 103} 3687-2800
SITICORP CENTER FACSIMILE 1O3) 36A7-97358
183 EAGT B3R STREET e
NEW YORK, NEw YORK 10022450 AVENUE LOUISE 108
TELEAHONE 1212} 3282000 1050 §AUSSELS
FACSIMILE 1272} 326:208)
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

DEED OF ASSIGNMENT

WHEREAS, Motown Record Company, L.P., a Delaware limited
partnership ("Assignor") whose principal address is 6255
Sunset Boulevard, Los Angeles, California 90028 has adopted,
uged and is using those certain marks listed oh Schedule 1
hereto for which it has obtained or applied for registration
from the United States Patent and Trademark office, together
with any marks in which only common law rights exist
(collectively, the "Marks®); and

WHEREAS, MRAC, L.P., a California limited partnership
("Assignee"), whoge principal address is c/o A&M Records,
Inc., 1416 North La Brea Avenue, Los Angeles, California

190028, is desirous of acquiring the Marks, all related
goodwill, together with any and all related registrations or
applications for registration, as well as the right to sue for
any past infringement of the Marks;

NOW, THEREFORE, for good and valuable con51deration, the
receipt and suffic1ency of which is hereby acknowledged,
Assignor does hereby assign to Assignee all of Assignor’s
right, title, and interest in and to the Marks together with
the goodwill of the business symbolized thereby, as well as
any and all related registrations or applications for
registration and any and all causes of action for past
infringement of the Marks.

For those HMarks 1lsted on Schedule 1 for which there is a
pending application for registration, Assignee requests that
the Commissioner of Patents and Trademarks issue the
registrations to Assignee.

Executed at Bogton , Massachusetts , effective
as_of the 2nd day of September, 13893,
ASSIGNOR —
' : =3 i
Motown Record Company, L.P. ‘ ﬁ% >
o ~d

By: Motown Management Corpofation,r1
General Partner Iz ot
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STATE OF MA )

- )
COUNTY OF _ SVl )

on October 6, 1993 , before me,&\uri L. DEHM,"' edav—
Notary Public, personally appeared Mattha H.W, Crdwm‘ﬂshie!d_

personally known to me (or proved to me on the basis of
satisfactory evidence) to be fhé persoh whose name is
subscribed to the within instrument and acknowledged to me
-that she executed the same in her authorized capacity, and
‘that by her signature on the instrument the person, or the
entity upon behalf of which the person acted, executed the

instrument.

WITNESS my band and fficial seal.
= et

. ~
Notary Public

TOBNOUSB. WP -Z-




SCHEDULE 1

Uu.s. REGIS?EBED MARKE
MARK |

HITSVILLE
JACKSON 5

M & Design

M & Design

M MOTOWN & Design
MOROCZO & Design
MOTORTOWN REVUE
MOTOWN -
MOTOWN

MOTOUWN

MOTOWN

MOTOWN & Design
MOTOWN REVUE
MOTOWN REVUE
NATURAL RESOQURCES
NATURAL RESOURCES & Design
RARE EARTH :
TAMLA

TAMLI

TAMLA & Design
THE SUPREMES

THE SUPREMES

THE TEMPTATIONS

U.8. PENDING APPLICATIONS

Use Applications
MARK

MOTOWN

MOTOWN MASTER SERIES & Design

Intent to Use Applications

MARK

fE T A )

MOJAZZ
MOJAZZ
MOJAZZ
MOJAZZ

TOBHOOSE . WP

REG. NO.

1,077,295

965,809

1,368,252
1,432,360
1,075,409
1,342,156
1,687,331

800,977
881,471
985,972

1,102,357

985,976

1,730,413
1,766,298

985,978
985,977
893,744
800,978
985,973

1,026,437
1,003,076
1,009,265

879,695

APP. NO,

319,227
342,673

APP. NO.

276,052
277,092
316,917
316,922

G AT

11/15777 .

08/07/73
10/29/85
03/10/87
10/18/77
06/18/85
05/12/92
12/28/65
11/25/69
06/11/74
09/12/78
06/11/74
11/03/92
04/20/93
06/11/74
06/11/74
06/30/70
12/28/65
06/11/74
12/02/75
01/28/75

04/22/75.,

10/28/697

1=y

Sl v rasidy

09/30/92
12/23/92

3

APP. DATE

PP. TE

05/18/92
05/18/92
09/23/92
09723792



MOJAZ2Z
MOJAZ2
MOTOWN
MOTOWN
MOTOWN

THE JACKSONS AN AMERICAN

DREAM

THE JACKSONS AN AMERICAN

DREAM

SLIGHTLY TO THE LEFT
SLIGHTLY TO THE LEFT

TOBROOSE . WP

& Design
& Design

»

276,082
276,361
319,226
319,495

MASTER SERIES & Design 339,032
MOTOWN’S MOJAZZ
MOTOWN'S MOJAZZ

& Desgign

& Design

276,061
276,514

326,622
326,643

316,903
316,918

eer iz oo

05/18/92
05/18/92
09/30/92
09/30/92
12/10/92
05/18/92
05/18/92

10/28/92

10/28/92
09/23/92
09/23/92
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State of Qalifornia |
SSecretary of State Faren L
AMENDMENT TO CERTIFICATE OF LIMITED PARTNERSHIP

IMPORTANT—Raad instructions cn back before campleting this form
This Cartificate is presantad for flling pursuant 1o Section 15622, California Corporations Code.

ARY OF STATL AL HO, 7. HAME OF UMITED PARTNERSINP ' ———
" ‘soe.%sr CERNFCATE=FO M LI1) S . o
9321100010 MRAC, L.P,, a California limited partmership
T THE CERTIACATE OF UMITED FARTNERSHP (S AMENOED AS FOLLOWS: COMALETE APPROMRATE SUR-EECTIONE) CONTIWUE ON $ECOND PAGE W RECLSSAY,
A THE LIWITED PARTNEASHIP RAME IS aNGED TO:  Motown Record Company, 'L.P., 3 California limited partnershi
%, PRINGPAL EXECUTIVE OF (e ADORESS GHANGE: € GENGRAL PARTHER RAME CHANGE:
H
“emy: STATE: TP COOE: NEW HAME:
T CALIFORMA OPACE ADDNESS CHANGE: F. GENEAAL PARTHENS) WITHORAWN: i
ADORESS: NAME:
v . SATE: CA . . DeCODR ' NAME:
D, GENERAL PARTIER ADORESS CHANGE: - 4. GENGRAL PARTNGA ADORD:
e | giate. . oeesos .. | e - STATE -2n OO -
. mtmuvmwmm L TION THE AGENT FOR SEAVICE OF S SEEN
HAME: e | NaMe -
. BECOOR. . . STATE: CA
Mmm
R “amawg e mw‘]'mm“m T | R
NUMBER OF PAGES ATTACKED: | O
et e e ’mm“mn LT
M mmﬁmmmmmmm er .
e C.

' _ BCRATYN
9/2/93 .
OATE  POSITION OA TTRA ) BATE

Financial Officcr of PolyGram KX

FOTTON OR TIIE —GaTE  FOUTOWCRTRE — il

5. RETURN ACKNOWLEDGMENT TO:

ADGAESS I Sharon A. Borak, Esq. | : l
' I3
0'Melveny & Myera
STATE 1999 Avenue of the Scars, 700

s Loa Angeles. CA 9NNAT-RAIC TRADEMARK
RECORDED: 11/17/1999 REEL: 001996 FRAME: 0291



CERTIFICATE OF SERVICE

I hereby certify that, on February 17, 2012, a copy of the foregoing ANSWER TO
REGISTRANT’S AMENDED COUNTERCLAIM was sent by first class mail postage pre-
paid, and by e-mail, to Registrant’s counsel of record as follows:

Charles W. Grimes, Esq.

Jessica S. Rutherford, Esq.
GRIMES & BATTERSBY, LLC
488 Main Avenue, Third Floor
Norwalk, CT 06851
grimes@gandb.com
rutherford@gandb.com

At
J@oneso




